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Honorable Sidney L. Strickland, Jr. * oN
Becretary e COMMERCE (;OMM\SS\
[nterstate Commerce Commission INTERSTATE AT

|

washington, DC 20423
Dear Secretary Strickland:

I have enclosed the original and one certified copy of the
Hocument described below, to be recorded pursuant to 49 U.S.C. §
11303,

The document is a Note and Security Agreement No. 1, a
secondary document, dated as of June 30, 1993. The primary
document to which this is connected is recorded under Recordation
No. 17977. We request that this document be recorded under
Recordation No. 17977-Q.

The names and addresses of the parties to the Note and
Security Agreement No. 1 are:

Lendér:

Hltachl Credit America Corp.
777 West Putnam Avenue
Greenwich, CT 06830

Debtor:

U.S. Trust Company of California, N.A., as Owner Trustee
‘555 Flower Street
'Los Angeles, CA 90071

A description of the equipment covered by the document
consists of one SD-45-2 diesel electric locomotive numbered SP
7400, and six SD-45-T2 diesel electric locomotives numbered SP
9194, 9245, 9254, 9273, 9294, and 9300.

A fee of $16.00 is enclosed. Please return the original to:
‘Louis E. Gitomer
‘Taylor, Morell & Gitomer
‘Suite 210
'919 18th Street, N.W.
‘Washington, DC 20006




%onoréble Sidney L. Strickland, Jr.
June 30, 1993
Page 2

A short summary of the document to appear in the index
Follows: a Note and Security Agreement No. 1, dated as of June
B0, 1993, between Hitachi Credit America Corp., 777 West Putnam
Avenue, Greenwich, CT 06830, and U.S. Trust Company of
California, N.A., as Owner Trustee, 555 Flower Street, Los
Angeles, CA 90071, covering one SD-45-2 diesel electric
Llocomotive numbered SP 7400, and six SD-45-T2 diesel electric
locomotives numbered SP 9194, 9245, 9254, 9273, 9294, and 9300.

Ve Yours,

s E. Gitomer
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NOTE AND SECURITY AGREEMENT NO. 1 Jut ! '”3120 EE PN
$2)632,765.15 ‘Date: June 3&!‘75951!750054”530500”"‘33‘0"

FOR VALUE RECEIVED, the undersigned debtor, U.S. Trust Company of California,

N.A., not in its individual capacity but solely as Owner Trustee (the "Trustee")

of [that certain trust created under Trust Agreement dated as of March 31, 1993

by | and among the Trustee, as Owner Trustee, and American Finance Group, a
Magsachusetts general partnership, and AFG Investment Trust C, a Delaware
buginess trust, as Owner Participants (hereinafter in such Trustee capacity
callled the "Debtor"), hereby promises to pay to the order of Hitachi Credit
Amgrica Corp. (hereinafter called the "Lender") the principal amount of TWO
MILLION SIX HUNDRED THIRTY-TWO THOUSAND SEVEN HUNDRED SIXTY-FIVE AND 15/100
DOLLARS ($2,632,765.15), together with interest thereon at the rate of 7.35% per
angum, in 21 equal installments of $152,244.40 each commencing on September 30, -
1993 and continuing quarterly in arrears thereafter through and including °
September 30, 1998 ("Final Loan Payment Date"). .

Seqtion 1. Grant of Security Interest.

U.4. Trust Company of California, N.A. ("U.S. Trust") is the Trustee of the
tryst (the "Trust") created pursuant to the Trust Agreement (the "Trust
Agreement") dated as of March 31, 1993 with American Finance Group ("AFG") and
AFG Investment Trust C as owner participants (the "Owner Participants"), AFG
Inyestment Trust C being the sole Trust Beneficiary (the "Beneficiary”) with
re%pect to the property described below. The Trust is organizecd under the laws
of |the State of New York.

As | security for the payment and performance of the obligations of the Debtor
under this Note and Security Agreement ("Note and Security Agreement"), Debtor
heyeby gives, grants and assigns to the Lender a security interest in and lien
on|all of the Debtor’s rights in the following described property now owned by
thg Debtor (hereinafter called the "Collateral").

1. Lease Supplement No. A-1 (the "Rental Schedule"), a copy of which is
attached hereto as Exhibit A to the Equipment Lease dated as of March
31, 1993 (the "Equipment Lease"), each between the Dektor, as lessor,

and Southern Pacific Transportation Company, as lessee (such Rental
Schedule and the Equipment Lease to the extent but only to the extent
it relates to the equipment covered by the Rental Schedule (the
"Equipment") and as incorporated in the Rental Schedule, collectively,
hereinafter called the "Lease").

2. All Interim Rent, Basic Rent, Supplemental Rent, 3tipulated Loss
Values, Fair Market Values and other moneys due or to become due to
the Debtor under the Lease.

3. All the Debtor’s rights, but none of its obligations, as lessor under
* the Lease.
4. All the Debtor’s right, title and interest in and to the Equipment.
5. All the Debtor’s right, title and interest in and to all additions,
replacements, accessions, substitutions and improvements to the
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Equipment which become incorporated in, or are replacements to the
Equipment under the Lease.

All proceeds of the foregoing.

Representations and Warrantiegs of the Debtor.

e Debtor, in its individual capacity as to paragraphs 2, 3 and 4 and otherwise
its capacity as Trustee, hereby represents and warrants to the Lender as

llows:’

This Note and Security Agreement, Consent Letter :from Debtor and
lessee to Lender, dated as of June 30, 1993 (the "Consent") and the
Lease have each been duly authorized, executed and delivered by the
Debtor and each constitutes a legal, valid and binding agreement and
obligation of the Debtor, enforceable according to its terms, except
as such enforcement may be limited by bankruptcy, reorganization,
moratorium, insolvency or similar laws affecting creditors’ rights
generally or by equitable remedies in the discretion of the courts,

and the Lease, the Consent and the Agreement to Lease dated as of

March 31, 1993 (the "Agreement to Lease") among the Lessee, the Debtor
and the Owner Participants constitute the entire agreement between the

.- Debtor and the Lessee pertaining to the leasing of the Equipment by

the Debtor to the Lessee.

The execution and delivery of this Note and Security Agreement, the

-Lease, the Consent, the Agreement to Lease and the Trus:t Agreement and

consummation of the transactions contemplated herein or therein and
the fulfillment of and compliance with the terms and provisions hereof

-and thereof (i) do not result in a breach of any of the terms,

conditions or provisions of U.S. Trust’s Articles of Association or
by-laws or the Trust Agreement or of any bond, debenture, note,
mortgage, indenture, credit agreement or other instrument to which
U.S. Trust is a party or by which it or its property may be bound, and
will not constitute (with the giving of notice or the passage of time
or both) a default thereunder, or result in the creation or imposition
of any 1lien, charge, security interest or other encumbrance of any
nature whatsoever upon the Collateral pursuant to the terms of any
such agreement or instrument or (ii) will not, in any material
respect, contravene any statutory law, rule, regulation or order of
any United States or California govermmental authority or agency
governing its banking or trust powers.

Neither the execution and‘delivery by U.S. Trust of this Note and
Security Agreement, the Trust Agreement, the Consent, the Agreement to
Lease or the Lease, nor the performance thereof by Debtor requires the
authorization, consent or approval of, or the giving of notice to, or
the registration with, any United States or California governmental
authority or agency pursuant to any United States or California law
governing its banking or trust powers.

-]
U.S. Trust is a national banking association duly organized, validly
existing and in good standing under the laws of the United States.




. The Debtor has such title to the Collateral as was ccnveyed to it by

the seller thereof, free and clear of all security interests, liens
f and encumbrances, which result from claims against tine Debtor which
' are unrelated to its ownership, as Trustee, of the Ccllateral or its
administration under the Trust Agreement, except for the 1lien
described herein, and no other assignment or security interest has
been granted by the Debtor with respect to the Collateral.

There are no pending or, to the actual knowledge of Debhtor, threatened
- actions or proceedings against or affecting the Debtor before any
: court or administrative agency which, if determined adversely to
' Debtor, would have a material adverse effect on the ahility of Debtor
' to perform its obligations hereunder or under the Lease.

Z The rents payable under the Lease are not subject to any defenses,
set-offs or counterclaims, nor, to Debtor’s actual knowledge, has
Lessee asserted any such such defense, set-off or ccunterclaim, and
- there is no rent now due and unpaid pursuant to the terms of the lease
‘ nor have there been any payments made in advance on account of the
rentals or other sums to become due under the Lease. The Interim and
Basic Rent payable under the Lease is sufficient to pay principal and
- interest due under this Note and Security Agreement in accordance with
. the terms hereof.

; No Event of Default or event which with the passing of time or the
giving of notice, or both, would constitute an Event of Default
. hereunder or under the Lease has occurred and is continuing.

' There is no outstanding order, writ, injunction or decree of any
. court, government or governmental agency against or affecting the
Debtor with respect to the Equipment, the Lease or this Note and
- Security Agreement.

Sedtion 3. Covenants of the Debtor.

The

follows: !

1.

:Debtor hereby covenants and agrees for the benefit of the Lender as

' All payments to be made by the Lessee under the Lease and by the
‘ Debtor hereunder shall be made on the payment date thereof by wire in
, immediately available funds to:

‘ United States Trust Company of New York

114 West 47th Street

New York, NY 10021

ABA #021001318

Credit Account #04514800

| Ref: Southern Pacific, Attention: Louis P. Young

5A11 payments to be made by the Debtor hereunder shall be made on the
. payment date hereof by wire in immediately available funds to:

Dai-Ichi Kangyo Bank, Ltd.
New York Branch
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One World Trade Center
Suite 4911

New York, NY 10048
ABA #026004307

Account #10740007818

or to such other address as the Lender designates in writing.

"All right, title and interest of the Debtor in and to the Collateral
~and any payments with respect thereto shall be expressly subject and

subordinate to all of the right, title and interest of the Lender

therein.

The Debtor shall not declare a default or exercise the remedies of

. Lessor under the Lease or modify, rescind, cancel or accept surrender

of the Lease or waive or enforce any of the provisions thereof or give

_any consent with respect thereto or extend the time of payment for

payments due thereunder and shall not sell, assign, or transfer its
interest in the Lease or the Equipment or take any otner action with

- respect thereto without the prior written consent of the Lender and

will include in any documentation submitted to the Leader soliciting
its consent to such sale or transfer a prohibition against any future
transfer to any natural person or persons or entity which is not a
permitted assignee undexr the Lease.

The Debtor shall keep the Collateral free and clear of all mortgages,
pledges, liens, charges, security interests and other encumbrances
whatsoever, except those created by this Note and Security Agreement,
the rights of Lessee under the Lease and those caused by any act or
omission on the part of the Lessee or required to be discharged by the
Lessee under the terms of the Lease. The Debtor shall pay all
charges, including without 1limitation, all taxes and assessments
levied or assessed against the Debtor, which if wunpaid would

. constitute a lien on the Collateral or any portion thereof, provided,

however, that the Debtor shall pay charges required to be paid or
discharged by the Lessee under the terms of the Lease only to the
extent that the Debtor shall have received funds from the Lessee
allocable to such charges. The Debtor shall not be required to pay or
discharge any such charges, taxes or assessments so long as it shall
in good faith and by appropriate legal proceedings being diligently
prosecuted, contest the validity thereof in any reasonable manner
which will not endanger the Lessee’s right of quiet enjoyment and use
of the Equipment under the Lease or the Lender’s security interest in
the Collateral pursuant to this Note and Security Agreement.

Only the duplicate original of the Rental Schedule stamped
"COUNTERPART NO. 1" and that has been delivered to the Lender
constitutes chattel paper for purposes of perfecting an interest
therein. The Debtor will not relinquish possession and control of any
duplicate originals held by it (each of which has been stamped
"lLessor’'s Original" on the signature page thereof) to any person
without the prior written consent of the Lender. Debtor represents

_that there exists only one duplicate original of the Rental Schedule
‘stamped "COUNTERPART NO. 1" and covenants not to execute any
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follows.

Se:tion'é.

additional duplicate original of the Rental Schedule stamped
"COUNTERPART NO. 1".

The Debtor shall execute and deliver any and all papzrs or documents
which the Lender may reasonably request from time to time in order to
carry out the purposes hereof and of the Lease, or to facilitate the
collection of monies due or to become due from the Lessee under the
Lease.

The Debtor shall not permit the Equipment to be relocated to a
jurisdiction outside the contiguous United States and Debtor shall
promptly notify Lender if any item of Equipment is removed from its
current . jurisdiction to another within the United States, except as
permitted by the Lease.

The Debtor shall promptly notify the Lender upon obtaining knowledge
of any Event of Default or event, which with the giving of notice or
passage of time or both would constitute an Event of Default,
hereunder or under the Lease.

The Debtor shall allow the Lender and its representatives free access
and right of inspection, as provided for in the Lease, of the
Equipment at its location, and in the event of loss or damage to the
Equipment shall send prompt written notice thereof to the Lender, all
to the extent provided for in the Lease.

The Debtor shall, upon request of the Lessee, provide the Lessee any
and all consents, assistance and co-operation necessary for the Lessee
to maintain property insurance and public liability insurance, showing
the Lender as additional insured and loss payee, in amounts and with
insurance companies satisfactory to the Lender, all to the extent
required by and in accordance with the terms of the Lease.

The Debtor shall, upon request of the Lessee, provided the Lessee any
and all consents, assistance and co-operation necessary for the Lessee
to keep the Equipment in good repair and operating condition without
any costs or liability to the Lender, all to the extent required by
and in accordance with the terms of the Lease.

The Debtor will maintain its records concerning the Lease at its
principal place of business at 555 Flower Street, Los Angeles, CA
90071, Attn: Corporate Trust Administration or at United States Trust
Company of New York, 114 West 47th Street, New York, NY 10021, and
will not remove such records, except to a jurisdiction where the
Uniform Commerxrcial Code shall be in effect, and upon 30 days' prior
written notice to the Lender.

Covenants of the Lender.

Lender hereby covenants and agrees for the benefit of the Debtor as
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1. | So long as Lessee is not in default of any of its obligations under
the Lease, the interest of the Lender in the Lease and the Equipment
shall be subject and subordinate to Lessee’s leasehold estate in the
Equipment and the Lender will not disturb Lessee’s quiet use and
possession of the Equipment. ’

2.  The Lender shall, upon receipt of payments of Interim Rent or Basic
E Rent from Lessee, immediately apply such payments towards the
‘ satisfaction of principal and interest and any other amounts then due
" hereunder.

3. f So long as Lessee is not then in default under the Lease, the Lender
. shall pay over to Debtor within twenty (20) days of receipt, and the
Debtor may receive and retain notwithstanding any subsequent default
hereunder, all sums received from the Lessee in payment of Interim
Rent or Basic Rent due under the Lease to the extent such sums exceed
the installment of principal and interest and any other amounts then
. due hereunder. The Lender shall pay over to Debtor within twenty (20)
days of receipt from Lessee, and the Debtor may receive and retain
notwithstanding any subsequent default hereunder, any payments made by
the Lessee pursuant to its indemnification obligations under the Lease
' as compensation to the Debtor for costs, charges or losses incurred by
‘ Debtor. Such sums shall be forwarded to Debtor at 555 Flower Street,
Los Angeles, CA 90071, Attn: Corporate Trust Administration, or
deposited to such account as Debtor may direct.

4. |, The Debtor shall have the right, upon the giving of written notice to
the Lender, to pay and perform for the account of the Lessee any
. obligation of the Lessee under the Lease (other than the payment of
¢ Interim Rent or Basic Rent or sums due upon the occurrence of an Event
. of Loss), in which case the Lender agrees that for purposes of the
. default provisions of this Note and Security Agreement an Event of
' Default shall be deemed not to have occurred on account of Lessee’s
' nonperformance of the obligation, unless and until the Debtor shall
' have declared an Event of Default on account thereof. In the event
E the Debtor makes payments to the Lender on the account of Lessee, the
Debtor shall be subordinated to the rights of the Lencler with respect
. to such sums.

tion 5. Rights of the Lender.
The Debtor hereby irrevocably constitutes and appoints the Lender, and any
icer ﬁhereof responsible for enforcing the terms of this Note and Security

eement, Debtor’s agent and attorney-in-fact to take any and all appropriate
ion and to execute any and all documents and instruments which may be
essanﬁ or desirable to accomplish the purpose of this Note and Security
eement. This power of attorney is a power coupled with an interest, shall be
evocable and shall terminate only upon payment in full of the obligations set

po

th herein and the termination of this Note and Security Agreement. The
ers conferred on the Lender hereunder are solely to protect the Lender’s

in eresté in the Collateral and. shall not impose any duty upon it to exercise

an
he
not

such 'powers. Without limiting the generality of the foregoing, the Debtor
by gives the Lender the power and right, on behalf of the Debtor and without
ice toior assent by the Debtor, to do the following:

i - 6 -




1. Receive directly from the Lessee all payments of Interim Rent, Basic
' Rent, Supplemental Rent, Stipulated Loss Value, Fair Market Value, and
other sums due and to become due under the Lease and to exercise all
rights, privileges and remedies of Lessor under the lease, including
without limitation, the right to grant waivers or consents of any

character.

2. Endorse any loss payment or returned premium check and to make, settle
and release any claim under any insurance policy witl respect to the
Equipment.

3. : File any claim or take any other action or proceeding in any court of

law or equity for the purpose of collecting any and all monies due
under the Lease.

4. File financing statements signed only by the Lender with respect to
this Note and Security Agreement in accordance with the Uniform
Commercial Code or signed by the Lender as attorney-in-fact for the
Debtor.

Thd Debtor hereby ratifies all that the Lender may do pursuant to such power.

The Lender shall be accountable only for the amounts that it actually
reqeives as a result of the exercise of such powers, and neither it nor any of
itg officers, directors, employees or agents shall be responsible to the Debtor
fox any action taken or omitted to be taken in good faith or in reliance on the
adyice of counsel except for its own gross negligence or willful misconduct.

Seqtion 6. Event of lLoss.

Upon the occurrence of an Event of Loss under and as defined in the Lease
and if Lessee shall not have elected to replace the affected Equipment with a
Replacement Item or Items under and as defined in Section 11 of the Lease, all
or |a portion of the unpaid principal under this Note and Security Agreement
shdll become due and payable, together with accrued interest thereon, on the
datle on which the Stipulated Loss Value is required to be paid by Lessee under
thg Lease. The amount of principal to be prepaid shall be calculated by
mulltiplying the outstanding principal balance by a fraction (the "Prepayment
Faqtor") determined by dividing the original cost for the item or items of
Equipment suffering the Event of Loss by the original cost for all items of
Equipment subject to the Rental Schedule immediately prior to the Event of Loss.
Ea remaining installment of principal and interest due hereunder shall be
redquced by an amount equal to the amount obtained by multiplying the debt
serjvice payment due before the prepayment by the Prepayment Factor.

Otherwise, there shall be no prepayment of this Note and Security Agreement
witlhout the prior written consent of the Lender.

Section.7. Late Payment Rate.

Any‘payment past due hereunder shall be payable on demand with interest
comEuted from the day payment was due at the rate of .75% per mecnth, or if such
rate shall exceed the maximum rate of interest allowed by law, then at such
maXfmum rate (the "Late Payment Rate").




Segtion 8 Right of l.ender to Perform for Debtor.
{

If the Debtor defaults in its obligations hereunder, the Lender may, at its
option, éffect insurance and pay all taxes, assessments and charges levied on
thg Equipment or for the storage, maintenance or repair thereof. Any insurance
premiums, taxes, assessments and charges so paid shall be secured by this Note
and Security Agreement and shall be added to the principal due hereunder and
shdll be;repayable from the Collateral.

Seg¢tion 9| Limitations of Liability.
i

Priricipal and interest due hereunder is and shall be repayable from the
Collaterdl only, and the Lender shall have no further recourse against the
Delbtor or U.S. Trust personally; provided, however, and subject to Section 10
hezeof, that the Lender shall have recourse against the Debtor personally for
any claims arising out of the breach by the Debtor of any of its
represenﬁations, warranties, covenants and undertakings (other than the payment
of principal and interest due under this Note and Security Agreement) set forth
herein.

|
Se¢tion 10. Participation of Trustee.

It is expressly understood and agreed by the Lender, anything herein to the
cofitrary| notwithstanding, that all of the representations, warranties,
un ertak:?ngs, covenants and agreements in this Note and Security Agreement on
th¢ part of the Debtor (but not the representations and warranties of the
Tristee set forth in paragraphs 2, 3 and 4 of Section 2 hereof) are each and
every one: of them made and intended not as personal representations, warranties,
unglertakings and agreements by the Trustee, or for the purpcse or with the
intention of binding the Trustee personally, but are made and intended for the
putpose of binding only the Trust Estate (as defined in the Trust Agreement),
an this% Note and Security Agreement is executed and delivered by the Debtor,
so}jely in the exercise of the powers expressly conferred upon it as Trustee
unfler the Trust Agreement; and that no personal 1liability or personal
regponsibility is assumed by or shall at any time be asserted or enforceable
against the Debtor (except for breach of those representations and warranties of
Debtor set forth in Section 2 and except for Debtor’s gross negligence or
willful h\isconduct resulting in a breach of Debtor’'s covenants hereunder) or
against the Trustee (except for breach of those representations and warranties
of | the Trustee set forth in paragraphs 2, 3 and 4 of Section 2), all such
peysonal . liability, if any being expressly waived and released by the Lender;
hoyever, it is agreed that the Lender may look to that portion of the said Trust
Estate set forth and described as Collateral in Section 1 hereof for the
satisfaction of same.

Setrtion :?.1. Events of Default.

{
{

Any,of the following events shall constitute an Event of Default hereunder.

1. : The Debtor shall fail to make any payment due hereunder within ten

, (10) days after the Debtor’s receipt of written notice of the
i nonpayment thereof.
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i An Event of Default under and as defined in the Lease shall have

occurred and be continuing unremedied to the satisfaction of the
Lender.

There shall be imposed upon the Collateral or any part thereof any
claim, lien, security interest, encumbrance or charge which is prior
to or on parity with the security interest granted hereunder, other
than the Lease and liens expressly permitted by the Lease.

The Debtor shall fail to perform or observe any other covenant,

condition or agreement to be performed or observed by the Debtor

hereunder or in any agreement or certificate furnished to the Lender

in connection herewith and such failure shall continue unremedied for .
a period of (30) days after written notice thereof to the Debtor.

Any representation or warranty made by the Debtor herein or in any
document or certificate furnished to the Lender in connection herewith
shall have been incorrect in any material respect when made.

The Debtor shall (a) be generally not paying its debts as they become
due within the meaning of Title 11 of the United States Code, (b)
file, or consent by answer or otherwise to the filing against it of, a
petition of relief or reorganization or any other petition in
bankruptcy, for liquidation or to take advantage of any bankruptcy or
insolvency law of any jurisdiction, (c¢) make an assignment for the
benefit of its creditors, (d) consent to the appointment of a
custodian, receiver, trustee or other officer with similar powers of
itself or of any substantial part of its property, or (e) take
corporate or comparable action for the purpose of any of the
foregoing.

Any petition for any relief under any bankruptcy or insolvency law of
any jurisdiction shall be filed against the Debtor and such petition
shall not be stayed or dismissed within (60) days of the date of
filing.

A court or governmental authority of competent jurisdiction shall
enter an order (a) appointing, without consent by the Debtor, a
custodian, receiver, trustee or other officer with similar powers with
respect to it or with respect to any substantial part of its property,
or (b) approving a petition for relief or reorganization or any other
petition in bankruptcy or for liquidation or to take advantage of any
bankruptcy or insolvency law of any jurisdiction, or (c¢) ordering the
dissolution, winding-up or liquidation of the Debtor.

2. Remedies.

If an Event of Default hereunder shall have occurred, then, or at any time
reafter while such Event of Default is continuing, the Lender may declare the

principal balance hereof and all accrued interest due and payable, whereupon it
shpll become immediately due and payable without notice or demand. It shall
then be lawful for the Lender (and the Debtor hereby authorizes and empowers the

Le
of

'
I
|
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i
i
|
{
|

hder with the aide and assistance of any persons) to exercise any one or more
the following remedies:




1. Subject and subordinate to the rights of the Lessee under the Lease,
to enter upon such place as the Equipment may be found and take
possession of and carry away the Collateral, or any portion thereof
(either with or without taking possession and without instituting any
legal proceedings whatsoever) with process of law at any time or
times, and to dispose of the Collateral at public auction or (at
private sale or sales, in one lot as an entirety or in separate lots,
and either for cash or on credit and on such terms as the Lender may
determine, and the Lender may bid and become the purchaser at any such
sale) and apply the proceeds thereof to the balance hereof or any
other obligation arising hereunder, all to the extent permitted by and
in accordance with law and with the Lease.

2. If any Event of Default has occurred and is continuing under the
Lease, as assignee of the Lessor’s interest in the Lease, to exercise
any or all of the rights and powers and pursue any or all of the
remedies provided for in the Lease.

3. To exercise any or all of the rights and powers and pursue any or all

of the remedies that are available to a secured party under the
Uniform Commercial Code or any other applicable law or in equity in
respect to the Collateral.

|
The | Debtor will reimburse the Lender for all fees of attorneys or
collection agencies and all expenses, costs and charges paid or payable to third
persons jor suffered or incurred by the Lender in attempting or effecting
prétection or preservation of its security interest in the Collateral or the
enforcement of any provision of this Note and Security Agreement. Costs of
collecting the amounts secured hereby shall be added to the principal amount due
hereunder and shall be secured by, and payable solely out of, the Collateral.

The | proceeds of any sale of the Collateral or any part thereof or any
erest | therein and the proceeds of the exercise of any other remedy with
pect to the Collateral, shall be applied by the Lender, first. to the payment
accrued but unpaid interest hereon, second, to the payment of any amount due
eunder other than principal and interest, third, to the repayment of the
standing principal balance hereof, including costs and expenses incurred by

Lender or any person or party acting on behalf of the Lender in connection
h the, exercise of remedies hereunder and added to principal as hereinabove
videdé and fourth, to whomever shall be lawfully entitled thereto.

[

All | rights, remedies and options conferred upon the Lender hereunder or by

shall be cumulative and may be exercised successively or concurrently and

not alternative or exclusive of any other such rights, remedies or options.
express or implied waiver by the Lender of any default or event of default
eunder shall in any way be, or be construed to be, a waiver of any future or
subsequent default or event of default. The failure or delay of the Lender in
exgrcising any rights granted hereunder shall not constitute a waiver of any
suth right in the future and any single or partial exercise of any particular
right by the Lender shall not be exhaust such rights or constitute a waiver of
any other right provided herein.
|
Seftion #3. Miscellaneous.
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This Note and Security Agreement may not be amended, waived, or discharged,
except by an agreement in writing by the party against which or whom enforcement
of| the amendment, waiver or discharge is sought. In case any one or more of the
prpvisions contained in this Note and Security Agreement shall be invalid,
ilﬁegal or unenforceable in any respect, the validity, 1legality and
enfforceability of the remaining provisions contained herein shall not in any way
bel affected or impaired thereby in such jurisdiction, nor shall such provision
be| invalid, illegal or unenforceable in another jurisdiction to which the
hollding thereof shall not apply. Time and exactitude are of the essence hereof. ’

All notices to be made hereunder shall be in writing and (a) if to Debtor,
adHressed to it at 555 Flower Street, Los Angeles, CA 90017, Attn: Corporate
Triust Administration, and (b) if to the Lender, addressed to it at 777 West
Puknam Avenue, Greenwich, Connecticut 06830, Attn: Mr. William H. Besgen with a
copy to United States Trust Company of New York, 114 West 47th Street, New York,
NY 10021, Attn: Corporate Trust and Agency Division, Louis P. Young, Vice
Prpsident. Either party heretoc may change the address to which notice to such
party shall be sent by giving written notice of such change to the other party
to| this Note and Security Agreement.

It ﬁs the intention of the parties that the provisions of this Note and
Sefurity Agreement shall be governed by the laws of The Commonwealth of
Mafsachusetts.

|

All interest due hereunder shall be computed on the bas:s of a 360 day
ye%r

Section headings and captions are inserted for convenience only and shall
not affect any construction or interpretation of this Note and Security
Agfreement . The words "herein", "hereof", "hereby", "hereto", "hereunder", and
wokds of similar import refer to this Note and Security Agreement as a whole and
not to any particular section, subsection, paragraph, clause or subdivision
heyeof.  Capitalized terms used herein and not otherwise defined shall have the
meaning ascribed to them in the Lease.

IN WITNESS WHEREOF, each of the parties hereto, pursuant (-0 due corporate
hority, has caused this instrument to be duly executed in its corporate name
its officers, thereunto duly authorized, as of the date first above written,

each: of the undersigned signatories hereto declares pursuant to 28 U.S.C.
6 under penalty of perjury that the foregoing is a true and correct document
was executed on the date indicated below its signature.

ached hereto as Exhibit A is a true and complete copy of the Rental Schedule.

. TRUST COMPANY OF CALIFORNIA, N.A., HITACHI CREDIT AMERICA CORP.
in its individual capacity except
expregsly stated, but solely as

Titgle: | AU\"-')\'wt‘izr_ cl 5\3{7&% f{} Title: {/FV‘ Q-a O

Executed on June Z i , 1993

Exgcuted 'on June 23 , 1993
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|

sms;or ZZL“ kéké }

oot o2 Lo 0 | ™"

on this 23 day of qf'u\n(, 1993, before me personally appearad
(Luis oiang » to me personally known, who, being by me duly
sworn, Aid say that ha/she is the Ouhecized Signgte:y of U.S. Trust Company
of California, N.A., a naticnal banking assodlatiod dascribed in and who
exacuted the foregoing ingtrument as Owner Trustee; and that ha/she signed

his/har name thersto by order of the Board of Direqtors of said corporation.
i

(ae;%w%& %@ﬁ%

Signature of Notary Public
|

: THOAS 1aer,
My Commision Expires: NCTARY 2613 ne

i Ne 4
. Vualtied in

Comnys sy :

CXDMesy A
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5 .
STATE oF Connecdet '}

COUNTY OF rGuvnlicid )

On this day of Sone 1993, bafore me parsonally appeaxed
'y S , to me personally known, who, baing by me duly
sworn, d4id say t (B@/she 18 the ¢\}.pP < C . 0.0. of Hitachi Credit

America Corp. described in and who executed the foregoing inatrument as Lender;

and that he/she signed his/har name thereto by order of the Board of Directors
of sai;d corporation.

(seal):

! - (o
Wvonpne Gl o
guature of Notary lic

| YVONNE A. FLYNN
Comnision Explres: e OTARY PUBLIC

AUG. 31, 1997
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1 . | EXHIBIT A

/
: ' LEASE SUPPLEMENT NO. A-1

, This LEASE SUPPLEMENT between U.8. TRUST CONPANY
OF CALIFORNIA, N.A., not in its individual capacity but
solely as Owner Trustee (the ®lassoxr") and SOUTHERN PACIFIC
ERANBPOE?ATIGN CONPANY, a Delawvare corporation (ths

Ilmssee®) 7 '

WITNESSETRB:

The Lessor and the Lesses have herstofors entered
into that certain Equipment lease dated as of Narch 31, 1993
(the "lLaase"). The capitalized terms used herein have the
neaningc specified in the Lease unless elsevhere dafined
herein. :

The lease provides for the execution and delivery
of a Lease Supplement substantially in the form hereof for
the purpose of evidencing the lease, delivary and acceptance
of Items of Equipment under the leasa.

. NOW, THEREFORE, in conaideration of the premises
and ether good and sufficient consideration, the Lessor and
the lessee hereby agree as follows:

1. The Lesaor hareby leases to the lessse and
Lessee hereby leases from the lassor the Items of
( Equipment describéd on appendix I to this lsase
! Supplement ("Items of Equipzment!) on and subject to the
‘ terms and conditions set forth herein and in the lLease.

2. The lessee represents to the Owvnar Trustee
and each Ownaer Participant (a) that the lesses has
caused each such Item of Equipment to be inspected by
its qualified inspector, (b) that each such Item of
Equipment complies with all the specifications of the
work orders relating to its rebuilding h{ General
Motors Corporatien (Eleotro-Motive Division) and

, complies with all the requirements of Section 6 of the
; Lease and (¢) that aach such Item 0f Equipment has been
accaepted for lease hereunder.

3. This lease Supplement hereby incorporates by
reference all the tarms and conditions of the lease.

(P930071A/ex].wpE/4642)
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4. Apz:g:ix II hersto sets forth the dates for
the Interin and the Basic Term of the lease and
th; ‘ggo: c:n:“ u:um o: Interia Rent n;nd Hagsic Rent
pu tens of Bquipment, a endix III
hereto sets forth the Stipulated Lass vuggg payable in
respect of an Event of loss for the Items of Equipment.

5. Attached hareto as Appendix IV is s copy of a
lettar from the lesses’s insurance broker. s .

! 6. This lease Supplement and the lease

: conatituts the entire agresment batweern the Lessor and

5 the Lesses with respact to the Itams of Equipment.
This Lease Supplepent may be axecuted in counterparts,

' all of which together shall constitute one and the same
instrument. :

f IN WITNESS WHEREOP, each of the parties hareto,
g:rsuant to due corporate authority, has caused this
‘instrument to be duly executed in its corporate name by its
officers, thersunto duly authorized, as of the date first
above written, and each of the undersigned signatories
hereto daeclares pursuant to 28 U.S§.C. 1748 undaer penalty of
perjury that the foregoeing is a true and correct document
and was executed on the date indicated belov its signature.

U.8. TRUST COMPANY OF
| CALIFORNIA, N.A., not in its
. inaividual ocapacity but sclely
as Owner Trustee unhder the
Trust Agreement

| | < gz
, Its Authorized sisittory

Executed on -, 1993,
SOUTHERR PACIFIC
< TRANSPORTATION COMPANY,
by

Tts Vice President
Transportation-Quality

3 Executed on . 1993,

1~42
(P930071A/exa.WpL/4642)

i 6-28-93 i 3:14PM ; AMERICANFINANCE GRP- 21285216278 S
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4. Appendix II haoreto @ets forth the dates for
ths Interim Ternm and thae Basic Term ©of the Loase and
the dates and amounts of Interim Rent and Basic Rent
payadble for the Items of Bquipment, and Appendix I
hereto sets forth the Stipulated Loss value peyable in
respect of an Bvent of Less for the Items of Equipment.

S. Attached hereto ss Appendix IV is a oopy of a
letter fzom the Lesses’s insurance broker.

f 6. This leass Supplanont and the lLease
censtituts the entire agroement betweoen the lessor and
the leases vwith respect to the Itams of Equipment.

™is lsase Supplsment may bBe exeoytesd in cownterparts,
:u of uh:ch together shall constituta one and the sane
nstrument.

INX WITNESS WHEREOY, each of the parties hereto,
| pursuant to due corporats authoerity, has caused this

instrunent to be duly exeoutsd in its corperate nime by its
officers, thereunto duly authorized, as of the date first
above written, and each af the undersigned signatories
hereto declares pursuant to a8 U.§.C. 1746 under penalty of
parjury that the foregoing is a true and correct document
and vas executed on the date indicated belov its signature.

U.8. TRUST COMPANY CF
CALIPORNIA, N.A., nct in its

; individual’ cepacity but sclely

! 88 Owner Trustee under the

Truat Agreezent

‘ ' by

Tts Authorized signatory
| Executed an » 1993,

SOUTHERN PACIPIC
TRANSPORTATION COMPANY,

o 45 TR

ce asidant,
Servies Plannirg and
Design

Executed on April 5 , 1992
in Oak Park, Nlinois.
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APPENDIX I
(to Lease Supplement No. A-1)
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APPENDIX IT
(to lease Supplement No. A-1)

SUMMARY OF LEABE TERNS

Lessee: SOUTHERN PACIFIC TRANSPORTATION COMPANY
Lessor: U.8. TRUST COMPANY OF CALIFORNIA, N.A.

Iﬂterim Term

‘Commencement Date: March 31, 1993

| {443 5
Expiration Date: September 30, 1986%1]}‘.
Fnterim Rent quarterly: $152,244.40

Number of Payments: 2

Payment Dates: June 30 and September 30

Bagic Term

Commencement Date: October 1, 1993
%xpiration Date: September 30, 1998
Payment frequency: Quarterly
edvance/arrears: Arrears

Basic Rent quérterly: $152,244.40

Basic Rent (%) 5.4373%

ﬁumber of Payments: 20

fotal Equipment Cost: $2,800,000.00
%losing effective as of: March 31, 1993
\

1

|
i

[P95-0071A/SOZa.Wpf]

1
;
|
l
. |l '
! i




SENT 3Y=AFG: i 6-28-93 7 3:17PM § AMERICANFINANCE GRP- 21285216827:% 9

APPENDIX IIl
(to Lease Supplement No. A-l)

, STIPULATED LOSS VALUE
(8tated as a Percentage of Equipment Cost) .

ON RENT STIPULATED
PAYMENT DATE 1088
Prior te 1 . ' 112.00
| ™ 109.98
| 3 105.73
| : 103.81
s 101.21
p 98.8¢
; o 91.29
; 10 88.61
. 11 RS.85
12 _ 83.01
13 80.07
' 16 20.73
18 64.0)
19 60,53
21 23.21
22 ‘ 50.00

[P930071/503A . WPF/17A/WPC)




o Marsh & McLennan, incorporated
Three Embarcadero Center
Post Office Box 193880
San Francisco. CA 94119-3880
Telephone 415 393 5000
Telefax 415 393 5409

| MARSH &
| MCLENNAN

April 7, 1983

|
|
.

Soﬁthern Pacific Transportarion Company
One Markat Plaza, Room 200
s;q Franciseco, Californis 94105

Attn: Dale Wydman
| Director of Rigk Management

Re: EQUIPMENT LEASE DATED AS OF MARCE 31, 1993
| BETWEEN SOUTHERN PACIFIC TRANSPORTATION COMPANY(LESSEE)
' ARD U.S. TRUST COMPANY OF CALIPORNIA, K.A.(OWMER TRUSTER)

Dear Dale:

Anlrcqneeted, this i{s an opinion letter concerning coverages provided
to Southernm Pacific Transportation Company.

insurance--i{n my opinion cooform with the Insurance Section 10(b) of

the above referenced Equipment Lease provided to our offics by Southern
Pacific Transportation Company.

The ingurance companies used are markets genmerally used in our normal
business transactions for Class I railroads.

Sincerely,

‘ Arthur A, Goepp III
‘ Senior Vice President

. !.
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, APPENDIX 1V
(tc lLease Supplement No. A-l)

The following coverages-—-all risk property insurance and public liability




CERTIFICATION

I, LOUIS E. GITOMER, have compared this copy of the original
Note and Security Agreement No. 1 dated as June 30, 1993, and
found the copy to be complete and identical in all respects to
the original document. I declare under penalty of perjury that
the foregoing is true and correct.

W

/Zouis E. Gitomer
June 30, 1993




